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SECURITIES AND EXCHANGE COMMISSION  
WASHINGTON, D.C. 20549  

SCHEDULE 13D  

UNDER THE  SECURITIES  EXCHANGE  ACT OF 1934  
(Amendment No. 1)*  

STONEMOR PARTNERS L.P.  
(Name of Issuer)  

COMMON UNITS REPRESENTING LIMITED PARTNER INTERESTS  
(Title of Class of Securities)  

86183Q 10 0  
(CUSIP Number)  

Attn: Judith Bornstein  
McCown De Leeuw & Co., LLC  

950 Tower Lane, Suite 800  
Foster City, CA 94404  
Tel: (650) 854-6000  

(Name, Address and Telephone Number of Person  
Authorized to Receive Notices and Communications)  

May 18, 2009  
(Date of Event Which Requires Filing of This Statement)  

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is 
filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. �  

Note : Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for 
other parties to whom copies are to be sent.  

* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of 
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.  

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities 
Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the 
Act (however, see the Notes).  
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CUSIP No.   86183Q 10 0     

            

1 
  

NAME OF REPORTING PERSONS.  
 
McCown De Leeuw and Co. IV, L.P. 

      
      

2   
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)  
 

  (a)    � (1)  
  (b)    �   

      

3 
  SEC USE ONLY 
    
    

      

4 
  SOURCE OF FUNDS (SEE INSTRUCTIONS) 
    
  OO 

      

5 
  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e) 
    
  � 

      

6 
  CITIZENSHIP OR PLACE OF ORGANIZATION 
    
  CA 

        

  

7 
  SOLE VOTING POWER 

      
NUMBER OF   0 

  
      

SHARES 

8 
  SHARED VOTING POWER 

BENEFICIALLY     
OWNED BY   0 

  
      

EACH 

9 
  SOLE DISPOSITIVE POWER 

REPORTING     
PERSON   0 

  
      

WITH: 

10 
  SHARED DISPOSITIVE POWER 

      
    0 

      

11 
  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
    
  0 (2) 

      

12 
  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) 
    
  � 

      

13 
  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
    
  0.0%(3) 

      

14 
  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS) 
    
  PN 
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(1)   McCown De Leeuw and Co. IV, L.P., a California limited partnership (“MDCIV”), McCown De Leeuw and Co. IV Associates, L.P., a 
California limited partnership (“MDCIVA”) and Delta Fund, LLC, a California limited liability company (“Delta,” and, collectively with 
MDCIV and MDCIVA, the “MDC Funds”), MDC Management Company IV, LLC, a California limited liability company (“MDC 
Management” and, along with the MDC Funds, the “MDC Entities”), Robert B. Hellman, Jr., George E. McCown and David E. De 
Leeuw may be deemed to be members of a group for purposes of this Schedule 13D. MDC Management is the general partner of MDCIV 
and MDCIVA and, as such, controls MDCIV and MDCIVA. Messrs. Hellman, McCown and De Leeuw are managing members of MDC 
Management and, as such, collectively control MDC Management. Messrs. Hellman, McCown and De Leeuw, collectively, have 
investment and voting control over any securities held by Delta. 

  

(2)   On May 18, 2009, the MDC Funds sold the remaining Common Units held by them. Messrs. Hellman and McCown each continue to own 
5,000 Common Units directly. 

  

(3)   Based on an aggregate of 9,771,443 Common Units outstanding as of May 15, 2009, as reported in StoneMor’s prospectus supplement 
filed on May 19, 2009. 
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CUSIP No.   86183Q 10 0     

            

1 
  

NAME OF REPORTING PERSONS.  
 
McCown De Leeuw and Co. IV Associates, L.P. 

      
      

2   
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)  
 

  (a)    � (1)  
  (b)    �   

      

3 
  SEC USE ONLY 
    
    

      

4 
  SOURCE OF FUNDS (SEE INSTRUCTIONS) 
    
  OO 

      

5 
  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e) 
    
  � 

      

6 
  CITIZENSHIP OR PLACE OF ORGANIZATION 
    
  CA 

        

  

7 
  SOLE VOTING POWER 

      
NUMBER OF   0 

  
      

SHARES 

8 
  SHARED VOTING POWER 

BENEFICIALLY     
OWNED BY   0 

  
      

EACH 

9 
  SOLE DISPOSITIVE POWER 

REPORTING     
PERSON   0 

  
      

WITH: 

10 
  SHARED DISPOSITIVE POWER 

      
    0 

      

11 
  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
    
  0(2) 

      

12 
  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) 
    
  � 

      

13 
  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
    
  0.0%(3) 

      

14 
  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS) 
    
  PN 
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CUSIP No.   86183Q 10 0     

            

1 
  

NAME OF REPORTING PERSONS.  
 
Delta Fund, LLC 

      
      

2   
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)  
 

  (a)    � (1)  
  (b)    �   

      

3 
  SEC USE ONLY 
    
    

      

4 
  SOURCE OF FUNDS (SEE INSTRUCTIONS) 
    
  OO 

      

5 
  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e) 
    
  � 

      

6 
  CITIZENSHIP OR PLACE OF ORGANIZATION 
    
  CA 

        

  

7 
  SOLE VOTING POWER 

      
NUMBER OF   0 

  
      

SHARES 

8 
  SHARED VOTING POWER 

BENEFICIALLY     
OWNED BY   0 

  
      

EACH 

9 
  SOLE DISPOSITIVE POWER 

REPORTING     
PERSON   0 

  
      

WITH: 

10 
  SHARED DISPOSITIVE POWER 

      
    0 

      

11 
  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
    
  0(2) 

      

12 
  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) 
    
  � 

      

13 
  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
    
  0.0%(3) 

      

14 
  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS) 
    
  OO 
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CUSIP No.   86183Q 10 0     

            

1 
  

NAME OF REPORTING PERSONS.  
 
MDC Management Company IV, LLC 

      
      

2   
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)  
 

  (a)    � (1)  
  (b)    �   

      

3 
  SEC USE ONLY 
    
    

      

4 
  SOURCE OF FUNDS (SEE INSTRUCTIONS) 
    
  OO 

      

5 
  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e) 
    
  � 

      

6 
  CITIZENSHIP OR PLACE OF ORGANIZATION 
    
  CA 

        

  

7 
  SOLE VOTING POWER 

      
NUMBER OF   0 

  
      

SHARES 

8 
  SHARED VOTING POWER 

BENEFICIALLY     
OWNED BY   0 

  
      

EACH 

9 
  SOLE DISPOSITIVE POWER 

REPORTING     
PERSON   0 

  
      

WITH: 

10 
  SHARED DISPOSITIVE POWER 

      
    0 

      

11 
  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
    
  0(2) 

      

12 
  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) 
    
  � 

      

13 
  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
    
  0.0%(3) 

      

14 
  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS) 
    
  OO 
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CUSIP No.   86183Q 10 0     

            

1 
  

NAME OF REPORTING PERSONS.  
 
Robert B. Hellman, Jr. 

      
      

2   
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)  
 

  (a)    � (1)  
  (b)    �   

      

3 
  SEC USE ONLY 
    
    

      

4 
  SOURCE OF FUNDS (SEE INSTRUCTIONS) 
    
  OO 

      

5 
  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e) 
    
  � 

      

6 
  CITIZENSHIP OR PLACE OF ORGANIZATION 
    
  U.S. 

        

  

7 
  SOLE VOTING POWER 

      
NUMBER OF   5,000 

  
      

SHARES 

8 
  SHARED VOTING POWER 

BENEFICIALLY     
OWNED BY   0 

  
      

EACH 

9 
  SOLE DISPOSITIVE POWER 

REPORTING     
PERSON   5,000 

  
      

WITH: 

10 
  SHARED DISPOSITIVE POWER 

      
    0 

      

11 
  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
    
  5,000(2) 

      

12 
  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) 
    
  � 

      

13 
  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
    
  0.1%(3) 

      

14 
  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS) 
    
  IN 
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CUSIP No.   86183Q 10 0     

            

1 
  

NAME OF REPORTING PERSONS.  
 
George E. McCown 

      
      

2   
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)  
 

  (a)    � (1)  
  (b)    �   

      

3 
  SEC USE ONLY 
    
    

      

4 
  SOURCE OF FUNDS (SEE INSTRUCTIONS) 
    
  OO 

      

5 
  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e) 
    
  � 

      

6 
  CITIZENSHIP OR PLACE OF ORGANIZATION 
    
  U.S. 

        

  

7 
  SOLE VOTING POWER 

      
NUMBER OF   5,000 

  
      

SHARES 

8 
  SHARED VOTING POWER 

BENEFICIALLY     
OWNED BY   0 

  
      

EACH 

9 
  SOLE DISPOSITIVE POWER 

REPORTING     
PERSON   5,000 

  
      

WITH 

10 
  SHARED DISPOSITIVE POWER 

      
    0 

      

11 
  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
    
  5,000 (2) 

      

12 
  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) 
    
  � 

      

13 
  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
    
  0.1%(3) 

      

14 
  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS) 
    
  IN 
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CUSIP No.   86183Q 10 0     

            

1 
  

NAME OF REPORTING PERSONS.  
 
David E. De Leeuw 

      
      

2   
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)  
 

  (a)    � (1)  
  (b)    �   

      

3 
  SEC USE ONLY 
    
    

      

4 
  SOURCE OF FUNDS (SEE INSTRUCTIONS) 
    
  OO 

      

5 
  CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e) 
    
  � 

      

6 
  CITIZENSHIP OR PLACE OF ORGANIZATION 
    
  U.S. 

        

  

7 
  SOLE VOTING POWER 

      
NUMBER OF   0 

  
      

SHARES 

8 
  SHARED VOTING POWER 

BENEFICIALLY     
OWNED BY   0 

  
      

EACH 

9 
  SOLE DISPOSITIVE POWER 

REPORTING     
PERSON   0 

  
      

WITH 

10 
  SHARED VOTING POWER 

      
    0 

      

11 
  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
    
  0(2) 

      

12 
  CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) 
    
  � 

      

13 
  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) 
    
  0.0%(3) 

      

14 
  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS) 
    
  IN 



   

INTRODUCTION  

This Amendment No. 1 (the “Amendment”) amends and supplements where indicated the Statement on Schedule 13D originally filed on 
November 17, 2008 (the “Original Statement”) by CFSI LLC, a Delaware limited liability company (“CFSI”); Cornerstone Family Services 
LLC, a Delaware limited liability company (“CFS”); McCown De Leeuw & Co. IV, L.P., a California limited partnership (“MDCIV”); 
McCown De Leeuw & Co. IV Associates, L.P., a California, limited partnership (“MDCIVA”); Delta Fund LLC, a California limited liability 
company (“Delta” and together with MDCIV and MDCIVA IV, the “MDC Funds”); MDC Management Company IV, LLC, a California 
limited liability company (“MDC Management”); Robert B. Hellman, Jr.; George E. McCown; and David E. De Leeuw. This Amendment and 
the Original Statement are collectively referred to herein as the “Schedule 13D”.  

Capitalized terms used herein but not defined herein shall have the meaning ascribed to them in the Original Statement. This Amendment 
amends the Original Statement as specifically set forth herein. Except as set forth below, all previous Items in the Original Statement remain 
unchanged.  

This Amendment is being filed to remove CFSI and CFS from the list of Filing Parties, as such parties previously reported beneficial 
ownership of no Common Units in the Original Statement, and to update the number of Common Units held by the Filing Parties as a result of 
the transactions described below.  

On May 18, 2009, the MDC Funds entered into a Sales Agency Agreement described more fully in Item 6 below. Under the Sales Agency 
Agreement, the MDC Funds sold the remaining 924,684 Common Units (as defined below) held by them. The Common Units were sold for 
$15.36 per Common Unit, or an aggregate of $14,203,146.24. The MDC Funds paid Raymond James & Associates, Inc. a commission of $0.77 
per Common Unit, leaving the MDC Funds with net proceeds of $14.59 per Common Unit, or an aggregate of $13,491,139.56. The sale of the 
Common Units occurred on May 18, 2009. Following this transaction, none of the Filing Parties other than Mr. Hellman and Mr. McCown 
beneficially owned any Common Units.  

Item 1. Security and Issuer  

Item 2. Identity and Background  
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(a)   The class of equity securities to which this Schedule 13D relates is common units representing limited partner interests (“Common 
Units” ) of StoneMor Partners L.P., a Delaware limited partnership (“StoneMor” ). 

  

(b)   The principal executive offices of the Issuer are located at 155 Rittenhouse Circle, Bristol, Pennsylvania 19007. 

(a)   This Statement is filed by: McCown De Leeuw & Co. IV, L.P., a California limited partnership (“MDCIV”); McCown De Leeuw & Co. 
IV Associates, L.P., a California, limited partnership (“MDCIVA”); Delta Fund LLC, a California limited liability company (“Delta” and 
together with MDCIV and MDCIVA IV, the “MDC Funds”); MDC Management Company IV, LLC, a California limited liability 
company (“MDC Management”); Robert B. Hellman, Jr.; George E. McCown; and David E. De Leeuw (collectively, the “Filing 
Parties” ). 

  

(b)   The address of the principal place of business of each of the Filing Parties is as follows: 
  

    McCown De Leeuw & Co. IV, L.P., 950 Tower Lane, Suite 800, Foster City, CA 94404 
  

    McCown De Leeuw & Co. IV Associates, L.P., 950 Tower Lane, Suite 800, Foster City, CA 94404 
  

    Delta Fund LLC, 950 Tower Lane, Suite 800, Foster City, CA 94404 
  

    MDC Management Company IV, LLC, 950 Tower Lane, Suite 800, Foster City, CA 94404 
  

    Robert B. Hellman, Jr., 950 Tower Lane, Suite 800, Foster City, CA 94404 
  

    George E. McCown, 950 Tower Lane, Suite 800, Foster City, CA 94404 
  

    David E. De Leeuw, c/o Lion Chemical Capital, 535 Madison Avenue, 4 th Floor, New York, NY 10022 



   

Item 4. Purpose of Transaction.  

Item 4 of the Schedule 13D is hereby supplemented by adding the following paragraph:  

On May 18, 2009, the MDC Funds sold all of the remaining Common Units beneficially owned by them, pursuant to the Sales Agency 
Agreement described in Item 6 below. Each of the Filing Parties ceased to be the beneficial owner of more than five percent of the Common 
Units of StoneMor on May 18, 2009.  

Item 5. Interest in Securities of StoneMor.  

The Filing Parties may be deemed to be members of a group for purposes of this Schedule 13D.  

(a) and (b)  

As of the date hereof:  

As a result, as of the date hereof, each of the Filing Parties own Common Units representing a beneficial ownership percentage of 0.0%, other 
than Messrs. Hellman and McCown, who each beneficially own 0.1% of the Common Units. The above beneficial ownership percentages were 
calculated by dividing Common Units beneficially owned by each of the Filing Parties by 9,771,443 issued and outstanding Common Units as 
of May 15, 2009.  

In addition, as of the date hereof, the Filing Parties continue to indirectly beneficially own 2,119,891 Subordinated Units directly held by CFSI. 

Page 11 of 16  

(c)   The principal occupation or business of the Filing Parties is private equity investing and portfolio company management. 
  

(d)   During the last five years, none of the Filing Parties or any of the Listed Persons (as defined below), to the knowledge of the Filing 
Parties, has been convicted in any criminal proceeding (excluding traffic violations or similar misdemeanors). 

  

(e)   During the last five years, none of the Filing Parties or any of the Listed Persons, to the knowledge of the Filing Parties, has been a party 
to a civil proceeding of a judicial or administrative body of competent jurisdiction resulting in the Filing Party being subject to a 
judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities 
laws or finding any violation with respect to such laws. 

  

(f)   The citizenship of each of the Filing Parties who is a natural person is as follows: 
  

    Robert B. Hellman, Jr., United States citizen 
  

    George E. McCown, United States citizen 
  

    David E. De Leeuw, United States citizen 
  

    In accordance with the provisions of General Instruction C to Schedule 13D, information concerning the general partners, executive 
officers, Board of Directors, Board of Managers and each person controlling the Filing Parties (collectively, the “Listed Persons”) 
required by Item 2 of Schedule 13D is provided on Schedule 1 and is incorporated by reference herein. 

  •   MDCIV directly holds no Common Units or Subordinated Units. 
  

  •   MDCIVA directly holds no Common Units or Subordinated Units. 
  

  •   Delta directly holds no Common Units or Subordinated Units. 
  

  •   MDC Management directly holds no Common Units or Subordinated Units. 
  

  •   Mr. Hellman directly holds 5,000 Common Units and no Subordinated Units and possesses sole power to vote and dispose of such 
Common Units. 

  

  •   Mr. McCown directly holds 5,000 Common Units and no Subordinated Units and possesses sole power to vote and dispose of such 
Common Units. 

  

  •   Mr. De Leeuw directly holds no Common Units or Subordinated Units. 



   

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.  

Item 6 of the Schedule 13D is hereby supplemented by adding the following:  

Sales Agency Agreement  

On May 18, 2009, the MDC Funds entered into a Sales Agency Agreement with Raymond James & Associates, Inc. (“RJ”), pursuant to which 
RJ agreed to act as the MDC Funds’ exclusive selling agent with respect to the 924,684 Common Units held by the MDC Funds on that date. 
The Sales Agency Agreement provides for the Common Units to be sold pursuant to a registration statement on Form S-3 (No. 333-144453) 
that was declared effective on December 7, 2007. The Sales Agency Agreement provides for RJ to receive a commission of 5% of the sales 
price on any sales under the Sales Agency Agreement. The agreement also provides for indemnification of RJ by the MDC Funds in certain 
circumstances. The Sales Agency Agreement terminates by its terms on May 29, 2009. The sales under the agreement occurred on May 18, 
2009.  

The description of the Sales Agency Agreement contained in this Schedule 13D is qualified in its entirety by the complete text of the 
agreement, a copy of which is filed as an exhibit to this Schedule 13D.  

Item 7. Material to Be Filed as Exhibits.  
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(c)   Except as described herein, none of the Filing Parties has effected any transactions in the Common Units during the past 60 days. 
  

(d)   Except as described herein, no other Filing Party is known by the Filing Parties to have the right to receive or the power to direct the 
receipt of dividends from, or the proceeds from the sale of, Common Units beneficially owned by the Filing Parties. 

  

(e)   Each of the Filing Parties ceased to be the beneficial owner of more than five percent of the Common Units of StoneMor on May 18, 
2009. 

A.   Second Amended and Restated Agreement of Limited Partnership of StoneMor Partners L.P., dated as of September 9, 2008 
(incorporated by reference to Exhibit 3.1 of StoneMor’s Current Report on Form 8-K, filed with the Commission on September 15, 
2008). 

  

B.   Omnibus Agreement of StoneMor Partners L.P., CFSI, StoneMor GP LLC and certain other parties named therein (incorporated by 
reference to Exhibit 10.4 of StoneMor’s Quarterly Report on Form 10-Q for its quarterly period ended September 30, 2004 filed with the 
Commission on November 15, 2004). 

  

C.   Sales Agency Agreement, dated May 18, 2009, by and between the MDC Funds and Raymond James & Associates, Inc. 
  

D.   Joint Filing Statement (filed herewith). 



   

SIGNATURES  

     After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, 
complete and correct.  

Dated: May 20, 2009  
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     MDC M ANAGEMENT  CO. IV, LLC     
           
   

  
/s/ Robert B. Hellman, Jr. 
   

By: Robert B. Hellman, Jr.   
  

     Managing Member     
           
     DELTA  FUND, LLC     
           
   

  
/s/ Robert B. Hellman, Jr. 
   

By: Robert B. Hellman, Jr.   
  

     Voting Member     
           
     MCCOWN DE LEEUW & C O. IV A SSOCIATES, L.P.     
     by MDC Management Co. IV, LLC     
           
   

  
/s/ Robert B. Hellman, Jr. 
   

By: Robert B. Hellman, Jr.   
  

     Managing Member     
           
   

  
MCCOWN DE LEEUW & C O. IV, L.P.  
by MDC Management Co. IV, LLC   

  

           
   

  
/s/ Robert B. Hellman, Jr. 
   

By: Robert B. Hellman, Jr.   
  

     Managing Member     
           
   

  
/s/ Robert B. Hellman, Jr. 
   

ROBERT B. HELLMAN , JR.   
  

           
   

  
/s/ George E, McCown 
   

GEORGE E. MCCOWN   
  

           
   

  
/s/ David E. De Leeuw 
   

DAVID  E. DE LEEUW   
  



   

SCHEDULE 1  

DELTA FUND, LLC  

Voting Members:  

George McCown  
c/o McCown De Leeuw & Co., LLC  
950 Tower Lane, Suite 800  
Foster City, CA 94404  
   Principal Occupation: Private equity investment professional for McCown De Leeuw & Co., LLC  
   Citizenship: USA  

David E. De Leeuw  
c/o Lion Chemical Capital LLC  
535 Madison Avenue, 4 th Floor  
New York, NY 10022  
Principal Occupation: Private equity investment professional for Lion Chemical Capital LLC  
Citizenship: USA  

Robert B. Hellman, Jr.  
c/o McCown De Leeuw & Co., LLC  
950 Tower Lane, Suite 800  
Foster City, CA 94404  
Principal Occupation: CEO and managing director of McCown De Leeuw & Co., LLC and director of StoneMor GP LLC  
   Citizenship: USA  
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MDC MANAGEMENT CO. IV, LLC  
(General Partner of MDCIV and MDCIVA)  

Managing Members:  

George McCown  
(see above)  

David E. De Leeuw  
(see above)  

Robert B. Hellman, Jr.  
(see above)  
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EXHIBIT INDEX  
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A.   Second Amended and Restated Agreement of Limited Partnership of StoneMor Partners L.P., dated as of September 9, 2008 
(incorporated by reference to Exhibit 3.1 of StoneMor’s Current Report on Form 8-K, filed with the Commission on September 15, 
2008). 

  

B.   Omnibus Agreement of StoneMor Partners L.P., CFSI, StoneMor GP LLC and certain other parties named therein (incorporated by 
reference to Exhibit 10.4 of StoneMor’s Quarterly Report on Form 10-Q for its quarterly period ended September 30, 2004 filed with the 
Commission on November 15, 2004). 

  

C.   Sales Agency Agreement, dated May 18, 2009, by and between the MDC Funds and Raymond James & Associates, Inc. 
  

D.   Joint Filing Statement (filed herewith). 



Exhibit C 

SALES AGENCY AGREEMENT  

May 18, 2009 

RAYMOND JAMES & ASSOCIATES, INC.  
880 Carillon Parkway  
St. Petersburg, Florida 33716  

Dear Sir or Madam:  

          This agreement (the “Agreement”) sets forth the terms and conditions upon which McCown De Leeuw and Co. IV, L.P., McCown De 
Leeuw and Co. IV Associates, L.P. and Delta Fund LLC (each, a “Selling Unitholder” and collectively, the “Selling Unitholders”) have 
engaged Raymond James & Associates, Inc. (the “Sales Agent”) to serve as the Selling Unitholders’ exclusive agent with respect to the 
placement of common units (the “Units”), representing limited partner interests of StoneMor Partners L.P. (the “Company”). Exhibit A hereto 
sets forth the number of Units held by the Selling Unitholders as of the date hereof.  

          The Selling Unitholders and the Sales Agent agree as follows:  

          1.  Agreement to Act as Sales Agent . On the basis of the representations, warranties, covenants and agreements herein contained, but 
subject to the terms and conditions herein set forth, the Selling Unitholders agree to sell through the Sales Agent, as exclusive Sales Agent, and 
the Sales Agent agrees to sell, as Sales Agent for the Selling Unitholders, on a reasonable efforts basis, up to 924,684 Units (the “Maximum 
Amount”) on the terms set forth herein. The execution of this Agreement by the parties hereto does not constitute a guarantee that the Sales 
Agent will be able to complete any sales of the Units, nor shall this Agreement be construed to require the Sales Agent to purchase any Units 
for its own account.  

          2.  Delivery . The Units, up to the Maximum Amount, may be sold in a single transaction, multiple transactions, or otherwise as agreed 
to between the Selling Unitholders and the Sales Agent. The sales prices for the Units will be determined by negotiations between the Sales 
Agent and potential buyers and then presented to the Selling Unitholders. The Selling Unitholders shall have sole discretion to accept or 
decline each offer by a potential buyer to acquire all or any portion of the Units. The Selling Unitholders agree to sell such Units up to the 
Maximum Amount through the Sales Agent, and the number of Units sold in each transaction shall be allocated on a pro rata basis among the 
Selling Unitholders based on the number of Units held by each Selling Unitholder as set forth on Exhibit A . As compensation for its services 
hereunder, the Sales Agent shall receive a commission of 5.0% of the gross price of the Units sold. After deducting the above-referenced 
commissions and any further deduction for any transaction fees imposed by any governmental or self-regulatory organization in respect of such 
sales, the Sales Agent shall remit the net proceeds to the Selling Unitholders for such Units (the “Net Proceeds”).  

   



   

          The Selling Unitholders or the Sales Agent may, upon notice to the other party hereto by telephone (confirmed promptly by telecopy), 
suspend the Sales Agent’s efforts hereunder with respect to any unsold Units; provided , however , that such suspension or termination shall 
not affect or impair the parties’ respective obligations with respect to Units sold hereunder prior to the giving of such notice.  

          Unless otherwise agreed, settlement for sales of Units will occur on the third trading day following the date on which such sales are made 
(each a “Closing Date”). The amount of proceeds for such sales to be delivered to the Selling Unitholders against the receipt of the Units sold 
shall be the Net Proceeds in respect of such sales. If any Selling Unitholder shall default on its obligation to deliver Units on any Closing Date, 
the defaulting Selling Unitholder shall, in addition to the provisions of Section 3.6 hereof, (a) hold the Sales Agent harmless against any loss, 
claim or damage arising from or as a result of such default by the Selling Unitholder and (b) pay the Sales Agent any commission to which it 
would otherwise be entitled absent such default.  

          3.  Representations, Warranties and Agreements of the Selling Unitholder . For purposes of this Section 3, the “knowledge” and 
“awareness” of the “Selling Unitholder” shall mean the actual knowledge of (i) in the case of McCown De Leeuw and Co. IV, L.P. and 
McCown De Leeuw and Co. IV Associates, L.P., the managing members of MDC Management Company IV, LLC, and (ii) in the case of 
Delta Fund LLC, the voting members of Delta Fund LLC. Each Selling Unitholder, severally but not jointly, represents and warrants and 
covenants to the Sales Agent as of the date hereof that:  

               3.1 Due Execution and Delivery . The Selling Unitholder has full power and authority to enter into this Agreement and to carry out all 
the terms and provisions hereof to be carried out by it. All authorizations and consents necessary for the execution and delivery by the Selling 
Unitholder of this Agreement have been given. This Agreement constitutes a valid and binding agreement of the Selling Unitholder and is 
enforceable against the Selling Unitholder in accordance with the terms hereof, except as limited by applicable bankruptcy, insolvency, 
reorganization, moratorium or other laws now or hereafter in effect relating to or affecting creditors’ rights generally or by general principles of 
equity relating to the availability of remedies.  

               3.2 Good Title . The Selling Unitholder, at the time of delivery hereunder, will have (a) good and marketable title to the Units to be 
sold by the Selling Unitholder hereunder, free and clear of all encumbrances, and (b) full legal right and power, and all authorizations and 
approvals required by law, to sell, transfer and deliver the Units to any potential buyer and to make the representations, warranties, covenants 
and agreements made by the Selling Unitholder herein.  

               3.3 Consents . No consent, approval, authorization or order of, or any filing or declaration with, any governmental body is required 
for the consummation by the Selling Unitholder of the transactions on its part contemplated herein.  
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               3.4 Registration Statement . The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration 
statement on Form S-3 (File No. 333-144453) (the “Resale Registration Statement”), which has become effective for the registration under the 
Securities Act of 1933, as amended (the “Securities Act”) of the Units. As of the date hereof and as of the date of any transaction executed 
pursuant to this Agreement, the Selling Unitholder has no knowledge that the Resale Registration Statement is subject to any stop order or any 
similar proceeding by the Commission.  

               3.5 Material Adverse Information . The sale of the Units proposed to be sold by the Selling Unitholder is not prompted by the Selling 
Unitholder’s knowledge of any material non-public adverse information concerning the Company or the Units. The Company has not disclosed 
to the Selling Unitholder, and the Selling Unitholder is not aware of, any information about the Company that would constitute material non-
public adverse information concerning the Company or the Units.  

               3.6 Failure to Deliver Certificates . In addition to any other rights available to the Sales Agent, if, with respect to each transaction 
effected pursuant to this Agreement, the Selling Unitholder fails to deliver the Units to the Sales Agent by the Delivery Date (as defined 
below), and if after the Delivery Date the Sales Agent purchases (in an open market transaction or otherwise) the Company’s common units to 
deliver in satisfaction of any transaction effected pursuant to this Agreement, then the Selling Unitholder shall immediately pay in cash to the 
Sales Agent (in addition to any remedies available to or elected by the Sales Agent) the amount by which (a) the Sales Agent’s total purchase 
price (including brokerage commissions paid to a third party, if any) for the Company’s common units so purchased exceeds (b) the total 
purchase price for the Units sold by the Selling Unitholder in the transaction for which the Selling Unitholder failed to make timely delivery 
(which amount shall be paid as liquidated damages and not as a penalty). “Delivery Date” shall mean the second trading day after Units have 
been sold in a transaction pursuant to this Agreement.  

               3.7 No Transfer Taxes or Other Fees . There are no transfer taxes or other similar fees or charges under Federal law or the laws of any 
state, or any political subdivision thereof, required to be paid in connection with the execution and delivery of this Agreement or the sale of the 
Units by the Selling Unitholder.  

               3.8 No Stabilization or Manipulation . The Selling Unitholder has not taken, and will not take, directly or indirectly, any action which 
is designed to or which has constituted or which might reasonably be expected to cause or result in the stabilization or manipulation of the price 
of any security of the Company to facilitate the sale or resale of the Units.  

               3.9 Cash Distributions . The Selling Unitholder is not aware of any plans by the Company to reduce its quarterly distribution below 
55.5 cents per common unit for the distributions that would be declared in August 2009 and November 2009 in the ordinary course. The Selling 
Unitholder understands and agrees that, with respect to any Units sold pursuant to this Agreement, it has no right to receive any cash 
distribution having an ex-  
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dividend date after the execution date of such sales. If the Selling Unitholder is paid such distribution by the Company or any agent of the 
Company, the Selling Unitholder shall promptly transfer the amount of such distribution in accordance with the written instructions of the Sales 
Agent.  

               3.10 Material Information . As of the date hereof, the information with respect to the Selling Unitholder included in the Resale 
Registration Statement and the prospectus constituting a part thereof and in any amendment or supplement thereto dated as of or prior to the 
date hereof does not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in 
order to make the statements therein not misleading.  

          4.  Indemnification . (a) Each Selling Unitholder, severally but not jointly, agrees to indemnify and hold harmless the Sales Agent, the 
directors, officers, employees and agents of the Sales Agent and each person, if any, who controls the Sales Agent within the meaning of 
Section 15 of the Securities Act or Section 20 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), from and against any 
and all losses, claims, liabilities, expenses and damages (including, but not limited to, any and all investigative, legal and other expenses 
reasonably incurred in connection with, and any and all amounts paid in settlement of, any action, suit or proceeding between any of the 
indemnified parties, on the one hand, and any indemnifying parties, on the other hand, or between any indemnified party and any third party, or 
otherwise, or any claim asserted), as and when incurred, to which the Sales Agent, or any such person, may become subject under the 
Securities Act, the Exchange Act or other Federal or state statutory law or regulation, at common law or otherwise, insofar as such losses, 
claims, liabilities, expenses or damages arise out of or are based on (i) any untrue statement or alleged untrue statement of a material fact 
contained in or a material omission from the Resale Registration Statement or the prospectus constituting a part thereof or any amendment or 
supplement thereto, in each case only to the extent that the statement or omission was made in reliance upon and in conformity with written 
information regarding the Selling Unitholder furnished by the Selling Unitholder to the Company expressly and specifically for inclusion 
therein, it being understood and agreed that the only such information furnished by the Selling Unitholder to the Company consists of the 
information relating to the Selling Unitholder that appears in the table under the caption “Selling Unitholders” in the Resale Registration 
Statement and the prospectus constituting a part thereof and in any amendment or supplement thereto, (ii) breach of any representation, 
warranty, covenant or agreement made by the Selling Unitholder herein, or (iii) the engagement of the Sales Agent pursuant to, and the 
performance by the Sales Agent of the services contemplated by, this Agreement in accordance with its terms; provided that (i) this indemnity 
agreement shall not apply (x) to the extent that such loss, claim, liability, expense or damage is found in a final, non-appealable judgment by a 
court of competent jurisdiction to have resulted from the breach of this Agreement by the Sales Agent or by the bad faith, willful misconduct or 
gross negligence of the Sales Agent or (y) to any matter for which the Sales Agent agrees to indemnify the Selling Unitholder under Section 4
(c) hereof and (ii) the total liability of the Selling Unitholder under this indemnity agreement and under the contribution agreement contained in 
Section 4(d) hereof shall be limited to the Net  
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Proceeds. This indemnity agreement will be in addition to any liability that the Selling Unitholder might otherwise have.  

               (b) If the Sales Agent proposes to assert the right to be indemnified under this Section 4, the Sales Agent will, promptly after receipt 
of notice of commencement of any action against such Sales Agent in respect of which a claim is to be made against a Selling Unitholder under 
this Section 4, notify the Selling Unitholder of the commencement of such action, enclosing a copy of all papers served, but the omission so to 
notify the Selling Unitholder will not relieve the Selling Unitholder from (i) any liability that it might have to any indemnified party otherwise 
than under this Section 4 and (ii) any liability that it may have to any indemnified party under the foregoing provision of this Section 4 unless, 
and only to the extent that, such omission results in the forfeiture of substantive rights or defenses by the Selling Unitholder. If any such action 
is brought against any indemnified party and it notifies the Selling Unitholder of its commencement, the Selling Unitholder will be entitled to 
participate in and, to the extent that it elects, by delivering written notice to the indemnified party promptly after receiving notice of the 
commencement of the action from the indemnified party, to assume the defense of the action, with counsel satisfactory to the indemnified 
party, and after notice from the Selling Unitholder to the indemnified party of its election to assume the defense, the Selling Unitholder will not 
be liable to the indemnified party for any legal or other expenses except as provided below and except for the reasonable costs of investigation 
subsequently incurred by the indemnified party at the request of the Selling Unitholder in connection with the defense. The indemnified party 
will have the right to employ its own counsel in any such action, but the fees, expenses and other charges of such counsel will be at the expense 
of such indemnified party unless (1) the employment of counsel by the indemnified party has been authorized in writing by the Selling 
Unitholder, (2) the indemnified party has reasonably concluded (based on advice of counsel) that there may be legal defenses available to it or 
other indemnified parties that are different from or in addition to those available to the Selling Unitholder, (3) a conflict or potential conflict 
exists (based on advice of counsel to the indemnified party) between the indemnified party and the Selling Unitholder (in which case the 
Selling Unitholder will not have the right to direct the defense of such action on behalf of the indemnified party) or (4) the Selling Unitholder 
has not in fact employed counsel to assume the defense of such action within a reasonable time after receiving notice of the commencement of 
the action in each of which cases the reasonable fees, disbursements and other charges of counsel will be at the expense of the Selling 
Unitholder. It is understood that the Selling Unitholder shall not, in connection with any proceeding or related proceedings in the same 
jurisdiction, be liable for the reasonable fees, disbursements and other charges of more than one separate firm admitted to practice in such 
jurisdiction at any one time for all such indemnified party or parties. All such fees, disbursements and other charges will be reimbursed by the 
indemnifying party promptly as they are incurred. The Selling Unitholder will not be liable for any settlement of any action or claim effected 
without its written consent (which consent will not be unreasonably withheld).  

               (c) In addition to all other covenants and agreements of the Sales Agent set forth in this Agreement, the Sales Agent covenants and 
agrees with each Selling Unitholder,  
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(i) to be registered and in good standing as a broker/dealer with the Commission and each state where the Sales Agent may be required to be 
registered and in good standing in order to place the Units in accordance with this Agreement; (ii) to comply in connection with its activities 
under this Agreement with all applicable requirements of the Securities Act and the Exchange Act, the rules and regulations issued thereunder, 
any applicable state securities laws and the rules and regulations thereunder, and the regulations of the Financial Industry Regulatory Authority, 
Inc.; and (iii) not to make any untrue statements of a material fact or omit to state any material fact necessary to be stated, to make statements 
made by the Sales Agent (in light of the circumstances under which they are made and the total mix of information concerning the Company 
and the Units that is then publicly available on the basis of disclosures that have been made by the Company) not misleading. The Sales Agent 
agrees to indemnify and hold harmless each Selling Unitholder from and against any and all losses, claims, liabilities, expenses and damages 
(including without limitation those of a type or nature described by Section 4(a) hereof), as and when incurred, to which the Selling Unitholder 
may become subject, insofar as such losses, claims, liabilities, expenses or damages arise out of or are based upon any breach of any 
representation, warranty, covenant, or agreement made by the Sales Agent herein; provided that this indemnity agreement shall not apply to the 
extent that such loss, claim, liability, expense or damage is found in a final, non-appealable judgment by a court of competent jurisdiction to 
have resulted from the bad faith, willful misconduct or gross negligence of the Selling Unitholder. This indemnity agreement shall be in 
addition to any liability that the Sales Agent might otherwise have.  

               (d) In order to provide for just and equitable contribution in circumstances in which the indemnification provided for in the foregoing 
paragraphs of this Section 4 is applicable in accordance with its terms but for any reason is held to be unavailable from the indemnifying party, 
the indemnifying party will contribute to the total losses, claims, liabilities, expenses and damages (including any investigative, legal and other 
expenses reasonably incurred in connection with, and any amount paid in settlement of, any action, suit or proceeding or any claim asserted) to 
which the indemnifying party and the indemnified party may be subject in such proportion as shall be appropriate to reflect the relative fault of 
the indemnifying party on the one hand, and the indemnified party on the other, in connection with the statements or omissions which resulted 
in such losses, claims, liabilities, expenses and damages, or if the foregoing allocation is not permitted by applicable law, the allocation of 
contribution shall be made in such proportion as is appropriate to reflect not only the relative fault but also the relative benefits received by the 
indemnifying party on the one hand and the indemnified party on the other, as well as any other relevant equitable considerations. The relative 
benefits received by a Selling Unitholder on the one hand and the Sales Agent on the other hand shall be deemed to be the same proportion as 
the total net proceeds from the sale of Units (before deducting expenses) received by the Selling Unitholder bear to the total compensation 
(before deducting expenses) received by the Sales Agent from the sale of Units on behalf of the Selling Unitholder. Each Selling Unitholder 
and the Sales Agent agree that it would not be just and equitable if contributions pursuant to this Section 4(d) were to be determined by pro rata 
allocation or by any other method of allocation which does not take into account the equitable considerations referred to herein. The amount 
paid or payable by an  
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indemnified party as a result of the loss, claim, liability, expense or damage or action in respect thereof, referred to above in this Section 4(d) 
shall be deemed to include, for the purpose of this Section 4(d), any legal or other expenses reasonably incurred by such indemnified party in 
connection with investigating or defending any such action or claim. Notwithstanding the foregoing provisions of this Section 4(d), (i) the 
Sales Agent shall not be required to contribute any amount in excess of the commissions received by it under the Agreement, (ii) the total 
liability of a Selling Unitholder under the contribution agreement contained in this paragraph and under the indemnity agreement contained in 
Section 4(b) hereof shall be limited to the Net Proceeds, and (iii) no person found guilty of fraudulent misrepresentation (within the meaning of 
Section 11(f) of the Securities Act) will be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. 
For purposes of this Section 4(d), any person who controls a party to this Agreement within the meaning of the Securities Act and any officers, 
directors, employees or agents of the Sales Agent, will have the same rights to contribution as that party. Any party entitled to contribution, 
promptly after receipt of notice of commencement of any action against such party in respect of which a claim for contribution may be made 
under this Section 4(d), will notify any such party or parties from whom contribution may be sought, but the omission so to notify will not 
relieve that party or parties from whom contribution may be sought from any other obligation it or they may have under this Section 4(d), 
unless, and only to the extent that, such omission results in the forfeiture of substantive rights or defenses by the party from whom contribution 
may be sought. Except for a settlement entered into pursuant to the last sentence of Section 4(b) hereof, no party will be liable for contribution 
with respect to any action or claim settled without its written consent (which consent will not be unreasonably withheld).  

          5.  Termination . This agreement shall expire on May 29, 2009 unless extended by mutual written consent of the parties.  

          6.  Conditions Precedent to Sale . Each sale of Units pursuant to this Agreement shall be subject to the following conditions, unless 
waived in writing by the Sales Agent:  

               (a) No stop order suspending the effectiveness of the Resale Registration Statement shall have been issued and no proceeding for that 
purpose shall have been instituted or, to the knowledge of the Selling Unitholders, threatened by the Commission;  

               (b) The Resale Registration Statement and the prospectus constituting a part thereof and any amendment or supplement thereto, shall 
not contain an untrue statement of fact that in the Sales Agent’s opinion is material, or omits to state a fact that in the Sales Agent’s reasonable 
opinion is material and is required to be stated therein or is necessary to make the statements therein not misleading;  

               (c) The Units shall have been duly listed, subject to notice of issuance, on the Nasdaq Global Market; and  
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               (d) The Selling Unitholders shall have furnished to the Sales Agent such appropriate further information, certificates and documents 
as the Sales Agent may reasonably request.  

          7.  Independent Parties . The Selling Unitholders acknowledge and agree that: (i) the sale of the Units pursuant to this Agreement, 
including the determination of the transaction price and any related discounts and commissions, is an arm’s-length commercial transaction 
between the Selling Unitholders, on the one hand, and the Sales Agent, on the other hand, and the Selling Unitholders are capable of evaluating 
and understanding and understands and accepts the terms, risks and conditions of the transactions contemplated by this Agreement; (ii) in 
connection with the transaction contemplated hereby and the process leading to such transaction the Sales Agent has been acting solely as a 
principal and is not the financial advisor, agent or fiduciary of the Selling Unitholders; (iii) the Sales Agent has not assumed and will not 
assume an advisory, agency or fiduciary responsibility in favor of the Selling Unitholders with respect to any of the transactions contemplated 
hereby or the process leading thereto and the Sales Agent has no obligation to the Selling Unitholders with respect to the transactions 
contemplated hereby except the obligations expressly set forth in this Agreement; (iv) the Sales Agent and its affiliates may be engaged in a 
broad range of transactions and relationships, including transactions in the Company’s common units or transactions involving the Company, 
that involve interests that differ from those of the Selling Unitholders and that the Sales Agent has no obligation to disclose information 
relating to, or arising out of, such transactions or relationships by virtue of any advisory, agency or fiduciary relationship; and (v) the Sales 
Agent has not provided any legal, accounting, regulatory or tax advice with respect to the transactions contemplated hereby and the Selling 
Unitholders have consulted their own legal, accounting, regulatory and tax advisors to the extent deemed appropriate.  

          8.  Notices . Notice given pursuant to any of the provisions of this Agreement shall be in writing and, unless otherwise specified, shall be 
mailed or delivered (a) if to the Selling Unitholders, to McCown De Leeuw & Co., Inc., 950 Tower Lane, Suite 800, Foster City, California 
94404, Attention: Judy Bornstein, with a copy to Cooley Godward Kronish LLP, One Freedom Square, Reston Town Center, 11951 Freedom 
Drive, Reston, Virginia 20190, Attention: Darren K. DeStefano, or (b) if to the Sales Agent, at the office of Raymond James & Associates, 
Inc., 880 Carillon Parkway, St. Petersburg, Florida 33716, Attention: John Critchlow. Any such notice shall be effective only upon receipt. Any 
notice under this Section 8 may be made by facsimile or telephone, but if so made shall be subsequently confirmed in writing.  

          9.  Survival . The respective representations, warranties, agreements, covenants, indemnities and other statements of the Selling 
Unitholders set forth in this Agreement or made by or on their behalf pursuant to this Agreement shall remain in full force and effect, 
regardless of (i) any investigation made by or on behalf of a Selling Unitholder, any of its officers or directors, the Sales Agent or any 
controlling person referred to in Section 4 hereof and (ii) delivery of and payment for the Units. The respective agreements, covenants, 
indemnities and other statements set forth in the last paragraph of Section 2, Section 3.6, Section 4, Section 9  
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and Section 11 hereof shall remain in full force and effect, regardless of any termination or cancellation of this Agreement.  

          10.  Successors . This Agreement shall inure to the benefit of and shall be binding upon the Sales Agent, the Selling Unitholders and their 
respective successors, heirs, personal representatives and legal representatives, and nothing expressed or mentioned in this Agreement is 
intended or shall be construed to give any other person any legal or equitable right, remedy or claim under or in respect of this Agreement, or 
any provisions herein contained, this Agreement and all conditions and provisions hereof being intended to be and being for the sole and 
exclusive benefit of such persons and for the benefit of no other person except that the indemnification contained in Section 4 hereof shall also 
be for the benefit of the directors, officers, employees and agents of the Sales Agent and any person or persons who control the Sales Agent 
within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act.  

          11.  Applicable Law . The validity and interpretations of this Agreement, and the terms and conditions set forth herein, shall be governed 
by and construed in accordance with the laws of the State of New York, without giving effect to any provisions relating to conflicts of laws.  

          12.  Consent to Jurisdiction . The Selling Unitholders irrevocably consent to the jurisdiction of the courts of the State of New York and 
of any federal court located in such State in connection with any action or proceeding arising out of, or relating to, this Agreement, any 
document or instrument delivered pursuant to, in connection with, or simultaneously with this Agreement, or a breach of this Agreement or any 
such document or instrument. In any such action or proceeding, the Selling Unitholders waive personal service of any summons, complaint, or 
other process and agree that service thereof may be made in accordance with Section 8 hereof.  

          13.  Counterparts . This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. Facsimile signatures shall be deemed original signatures.  

          14.  Entire Agreement . This Agreement constitutes the entire understanding between the parties hereto as to the matters covered hereby 
and supersedes all prior understandings, written or oral, relating to such subject matter.  

[ The remainder of this page is intentionally left blank. ]  
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          Each party hereby indicates its agreement to the foregoing by executing this Agreement in the space provided below.  

Confirmed as of the date first above mentioned:  
 
RAYMOND JAMES & ASSOCIATES, INC.  

   

              
    Very truly yours,     
               
    MCCOWN DE LEEUW & COMPANY IV, L.P.:     
               
     By:   MDC Management Company IV, LLC     
         Its General Partner     
               
   

  
By: 

  
/s/ Robert B. Hellman, Jr. 
   

Name: Robert B. Hellman, Jr.   
  

         Title: Managing Member     
               
  

  
MCCOWN DE LEEUW & COMPANY IV 
ASSOCIATES, L.P.:   

  

               
     By:   MDC Management Company IV, LLC     
         Its General Partner     
               
   

  
By: 

  
/s/ Robert B. Hellman, Jr. 
   

Name: Robert B. Hellman, Jr.   
  

         Title: Managing Member     
               
    DELTA FUND LLC:     
               
   

  
By: 

  
/s/ Robert B. Hellman, Jr. 
   

Name: Robert B. Hellman, Jr.   
  

         Title: Voting Member     

          
By:  
Name:   

/s/ Thomas W. Mullins 
   

Thomas W. Mullins   
  

Title:    Managing Director – Inv. Banking     



   

Exhibit A  

   

                  
    Total number of   M aximum Amount of 
    Units held by the Selling   Units to be sold by the 

Name of Selling Unitholder   Unitholder   Selling Unitholder 
McCown De Leeuw & Company IV, L.P.      892,102       892,102   
McCown De Leeuw & Company IV Associates, L.P.      18,356       18,356   

Delta Fund LLC      14,226       14,226   



Exhibit D 

Joint Filing Statement  

     We, the undersigned, hereby express our agreement that the attached Schedule 13D/A is, and any further amendments thereto signed by 
each of the undersigned shall be, filed on behalf of each of us pursuant to and in accordance with the provisions of Rule 13d-1(k) under the 
Securities Exchange Act of 1934.  

     Dated May 20, 2009  

   

          
     MDC M ANAGEMENT  CO. IV, LLC     
           
   

  
/s/ Robert B. Hellman, Jr. 
   

By: Robert B. Hellman, Jr.   
  

     Managing Member     
           
     DELTA  FUND, LLC     
           
   

  
/s/ Robert B. Hellman, Jr. 
   

By: Robert B. Hellman, Jr.   
  

     Voting Member     
           
     MCCOWN DE LEEUW & C O. IV A SSOCIATES, L.P.     
     by MDC Management Co. IV, LLC     
           
   

  
/s/ Robert B. Hellman, Jr. 
   

By: Robert B. Hellman, Jr.   
  

     Managing Member     
           
   

  
MCCOWN DE LEEUW & C O. IV, L.P.  
by MDC Management Co. IV, LLC   

  

           
   

  
/s/ Robert B. Hellman, Jr. 
   

By: Robert B. Hellman, Jr.   
  

     Managing Member     
           
   

  
/s/ Robert B. Hellman, Jr. 
   

ROBERT B. HELLMAN , JR.   
  

           
   

  
/s/ George E. McCown 
   

GEORGE E. MCCOWN   
  

           
   

  
/s/David E. De Leeuw 
   

DAVID  E. DE LEEUW   
  


